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Interstate Commerce Commission ‘Oonf"m‘w' "q:" i*;o
Constitution Avenue & 12th N.W. o
Washington, D.C. 1CC Washinaton, B, ﬂ;

ATTENTION: M's. Mildred Lee, Recordation Clerk

LESSEE: Auto-Train Corporation
1801 K Street NW
Washington, D.C. 20006

LESSOR: UTC EQUIPMENT CORPORATION
Baltimore & St. Paul Streets
Baltimore, Maryland 21203

Dear Mrs. Lee:

3

Enclosed is our check in the amount of $50.00 to cover the recording fee

for the lease papers executed by the above-mentioned Lessee and Lessor.

The lease contract No. 40-3-1 covers the following equipment:

20 tri-level enclosed automobile carrier rail cars
number 121 through 140 inclusive

Thank you.

Very truly yours,

UNION-TIDEWATER
FINANCIAL COMPANY, INC.

~ BALTIMORE AND ST. PAUL STREETS

=
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UNION~TIDEWATER FINANCIAL COMPANY, INC., Agent

for UTC EQUIWORPORATIOZ ; “
Patricia AuéZ; legrin

Assistant Secretary
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Interstate Commeree Commission
SWashington, B.E, 20423

OFFICE OF THE SECRETARY | 6/20/77

Patricia A. Pellegrini f
Assistant Secretary \
Union-Tidewater Financial Co.,Inc. \
Baltimore & St. Paul St.
P.0.Box 2373 &
Baltimore, Maryland 21203 "\
Dear Sir: ‘ \

The enclosed document(s) was recorded pursuaat to Ehe

|

provisions of Section 20(c) of the Interstate Commerce Act,\\
|

\

49 U.S.C. 20(c), on 6/16/77 at  3:20pm ||

and assigned recordation number(s) 88858 \

Enclosure(s) \
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wezpo ™ UTC EQUIPMENT CORPORATION
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J ,
P-O-BOX-2373% T T —LESSOR-— EQUIPMENT LEASE
BALTIMORE & ST. PAUL STS. D
BALTIMORE, MARYLAND 21203 NO. 40-3-1
Area Code (301) 539-2550 ) .

THE

EQUIPMENTLEASED
QUANTITY ) Model, Catalog, Serial Number or Other Description

20 | tri~level ericlosed automobile carrier rail cars on high-speed -
passenger trucks; doors on both ends; inside dimensions:

76'9" x 9'4"; height: 18'9"; 12 automobile capacity;

Car Numbers ld)through 140, dnclusive @ $110,500 per car~~---—- - $2,210,000.00

FREIGHT z ' — - , 12,962.40

8858 o _ $2,222,962.40 |~

RCCORDATION NOC. Tils¢ & Pecordsd

| e 778 5 A

INTLRSIATE COMpagnns ¢orreen ™

1

PURCHASE OPTION: . Fair Market Va.lue at the end of the lease term.

_Location of Equipment: Various
Address of Lessee:. 1801 K Street, NW. Washington, D.C. 20006

. . ANNUAL RENEWAL
SCHEDULE OF RENTAL PAYMENTS FOR BASE LEASE TERM AFTER BASE LEASE TERM
No. of A f C e o ‘ %é:‘mt’t' Ma
0. 0. mount o ommencement posi
No. of Rental Rental Payment Period — Each Rental of Base or Fair rket
Years Payments (Monthly, Quarterly, etc.) Payment Lease Term Advance Rentals __\EalueAnnually
. in advance
&
12 | 144 Monthly $25,298.00 | June 10, 1977 | Kone
TERMS AND CONDITIONS OF LEASE S
¢ 1. Lessor leases to Lessee and Lessee rents from Lessor the equlpment listed above or if separately scheduled, in the schedule hereto annexed as Schedule “A” and
t made a part hereof (said equipment hereinafter referred to as the “Equipment”). E’quipment shall be located and maintained at the address stated above, and, except

in the case of movable Equipment regularly used in Lessee’s business, shall not be removed therefrom without Lessor’s prior written consent. Any amounts received by
Lessor, at or prior to’the date of this Agreement, in excess of the first periodic rental, shall be held as security for the performance of the terms of this Agreement,
and Lessor may, but shall not be required to, apply same to any overdue financial obhgauon of Lessee. If Lessee is not then in default under this or any other lease
with Lessor, the balance of said deposit shall "be refunded at termination of this lease; if such amount is indicated above as ‘‘advance rental”, it shall be applied toward
the rentals last becoming due under this Agreement. If Lessee shall have duly performed all terms and conditions of this Agreement, Lessee shall have the option, at the
explrauon of the Base Term set forth above, to renew this Agreement and Lease under tlie same terms and conditions hereof, from year to year, at the rental set forth
above as ‘“Annual Renewal Rental’”, Said option shall be exercised by the Lessee giving Lessor or its assignee notice in writing not less than thirty (30) days before the
expiration of said Base Term, or within thirty (30), but not less than ten (10) days prior to the cxpu'auon of any annual renewal period.

(SEE REVERSE SIDE FOR ADDITIONAL TERMS AND CONDITIONS)

’ N H . 4
APPROVED TS DAYoOW/Z June 19 .77 _ EXECUTED THIS _l; DAY OF J{/W/ (o . 19_ZL

AT NaME or Lpssse _AUTO-TRAIN CORPORATION |
: (Correct legol Name) ‘/,d '/Mfﬂﬂ’f,-

BY TITLE TITLE Fontpnred”
. ; lzed Corporaie Pro ietor o | Partner

ATTEST or

WITNESS \[

Form U-T L-1 9/73 . S,
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2. WARRANTIES: Lessor is net a manufacturer or_supplier of the Equipment, and makes NO WARRANTIES with respect to the Equipment, either express or im-
plid, INCLUDING i1MPLIZD WARRANTIES CI' MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE. Lessor authoriges Lessce to exfforce in ite
own mname any wacranty, represeatation or other claim enforceable against the Seller. Lessor assumes no responsibility for shipment, delivery, ingjallation or maintenance
and all claims of Lessee with respect thersto, whether for delay, damage or ctierwise, shall be made a%‘ainst Supplier, Lessor, i i rovige in its purchase
order th_at supplier agrecs that any of such ciaimg may be made by Lessee directly against Supplier. The obligation of Lessee to pay the rent hereunder shall not be
abated, impaired or reduced by reason of any claims of the Lessee with respect to Equipnsert condition, quality, workmanship, delivery, shipmen“ mtalf §0 other-
wise.

3. RENT: Lessce shall pay the total rent for the Equipment in the periodic insiallments deébignated herein. Said rent shall be payable without notice emand at
the office of Lessor (or such other place as Lessor may from time to time deuiguite in wiiung), on the first day of each rental period in advange. Any rental not paid
when due shall bear interest at the rate of 5% per annum from dve date as liguidated damages, if allowed by law.
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5. INSURANCE; LOSS AND DAMAGE; INDEMNITIES: Xtssee assumes the entire risk of loss or casualty from hazards, and no such loss shall relieve Lessee of its
obligations hereunder, including the obligation to pay rental as set forth herein, Lessee agrees to and does hereby indemnify and hold Lessor harmless of, from and
against all claims, costs, expenses, damages and liabilities, including reasonable attorneys’ fzes and court costs, arising out of, connected with or resulting from the
Equipment, including without limitation, its manufacture, delivery, possession, installation, use or operation, and without regard as to whether such claim is based upon
warranty, negligence, strict liability or otherwise. Lessee shall and hereby agrees to maintain in force during the term of this Agreement, adequate public liability insur-
ance covering the Equipment and insuring both Lessee and Lessor against any loss, damage, claim, suit, action or liability arising out of the ownership, possession, main-
tenance, use or operation of the Equipment. In addition, Lessee agrees to keep the Equipment insured against loss or damage from every cause whatsoever, with insur-
ance company or companies satisfactory to Lessor, such policies to contain loss payable clauses in favor of the Lessor as its interest may appear, in an amount not less
than the full insurable value of said Equipment, said insurance policy or policies to contain not less than ten (10) day notice of cancellation to the Lessor. Lessee shall
provide Lessor with satisfactory evidence of insurance coverage as provided herein. In the event of any loss, damage, injury or accident involving the Equipment, Lessee
shall promptly provide Lessor with written notice thereof and make available to Lessor all information and documentation relating thereto., Lessee hereby appoints Lessor

€O _as_igs’attomey-in-fact to_make claim for and to receive payments of and to execute and endorse all documents, checks or drafts for loss or damage or return premiums
under any insurance policy issued. All proceeds of such insurance, whether resulting from loss, damage, return premium or otherwise shall be applied toward the replace-

ment or repair of the equipment\%aﬁheﬁfﬂ)&eiai%i&o’th%mm SB :@atioas of Lessee hereunder for the remainder of the Base Term.
e

6. USE OF EQUIPMENT; REPAIR AND MAINTENANCE: Lessee agrees to use, o and maintain the equipment in accordance with all laws, and not to assign or
sublet the same; to pay all licensing or registration fees for the equipment and to keep the same free of levies, liens and encumbrances; to file all personal property tax
returns where permitted by applicable law, regulation, rule or order; to pay all taxes, assessments, fees and penalties which may be levied or assessed on or in respect
to the equipment or use or any interest therein, or reatal payments thereon, including but not limited: fo, all federal, state and local taxes, however designated glevied or
assessed upon the Lessee and Lessor or either of them or said Equipment, or upon the use or operation thereof; to permit Lessor to inspect the equipment at anyTtime; and
to keep it in first class condition and repair at Lessee’s expense and house the same inn suitable shelter; not to sell or otherwise dispose of his interest therein or in any
equipment or accessories attached thereto, and not to change the permanent locaiion of said Equipment unless prior written notice to that emkﬁaﬂgsyéb SSOT.
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9.  REMEDI®SrUpon the happening of any event of default hereunder, Lessor may, at its scle election and without demand or. notice of any kind, (a) Declare all
obligations of Lessee under this Agreement to be due and paysble, as liquidated damages and not as a penalty, and sue for and recover from Lessee all arrears of rent
and the balance of all rentals provided for herein, or in any renewal hereof, plus 2ii other sums which may be payable hereunder, and court costs and attorneys’ fees\ef  pae
208%0—pf-the-unpaid-amounts—(or-such-othermasinum—amoubi—as-inay-be-pernitted-b ; (b) Take possession of any or all Equipment, wherever located, without court
order or other process of law, LESSEE HEREBY WAIVING AL". RIGHTS (CONSTITUTIONAL OR OTHERWISE) TO EITHER NOTICE OF COURT PROCEED-
ING OR HEARING PRIOR TO SUCH TAKING and also hereby waiving ail damages caused by such taking, and Lessee agrees that such taking shall not constitute
termination of this Lease or Lessee’s obligation hereunder as to any and all Equipment unless Lessor expressly notifies Lessee thereof in writing; (c) Terminate this
Lease as_to any or all Equipment or terminate any other lcase or agieement between Lessor and Lessee; and (d) Pursue any other remedy provided by applicable law
and the Uniform Commercial Code, whether at law or in equity. In the event Equipment is repossessed by or surrendered to Lessor, Lessor may, in its sole discretion
and without obligation so to do, re-lease the Equipment, or may use the Equipment or sell or otherwise dispose of the Equipment at public or private sale, with or
without notice, for cash or credit, and Lessor may become a pvrchaser at any such sale, Lessor, in addition to the foregoing remedies, is entitled to recover on demand
(i) all unpaid rent accruing prior to repossession or_surrender and (ii}, as iiguidated damages and not as a penalty, an amount equal to the difference between: The
aggregate rent reserved for the unexpired term of the Lease, less the .““Unexpired Rental Value”, The Unexpired Rental Value shall mean present value of the fair market
rental value of the Equiiprnent for the unexpired term of this Lease, or, if the Equipment is sold or re-leased, the proceeds of sale or the then present value of the rental
payments to be received by Lessor for the unexpired term of this Lease, less in each case all of the Lessor’s expenses of taking, storing, [}:repapn for sale or re-lease,
repair, attorneys’ fees, costs or other expenses incurred in connection with the repossession and sale or re-lease of the Equipment. If the Unexpired Rental Value of the
Equipment exceeds Lessee’s obligations hereunder as of the time of any such repossession, Lessor shall be entitled to the excess, All of the rights and remedies given
to Lessor herein or by law are cumulative and not alternative, may be exercised concurrently or separately, and Lessor’s bringing of any action for Lessee’s obligations
linzereynder r’s exercise of any other remedy provided herein, shall not be considered as an election of remedies or a waiver of Lessor’s right to possession of the
quipment.

10.  MISCELLANEOUS: This instrument constitutes the entire Agreement of Lease between the parties hereto. No representation or statement made by any representa-

tive or Lessor or supplier not stated herein shall be binding. Whenever the word “Lessor” is used herein, it shall include all assignees of Lessor. If there be more than

one Lessee named herein, their liability shall be joint and several. The omission by Lessor at any time to enforce any default or right reserved to it, or to réquire

performance of any of the terms, covenants or provisions hereof by Lessee at any time designated, shall not be a waiver of any such default or right to which Lessor

is entitled, nor shall it in any way affect the right of Lessor to enforce such provisions thereafter. This Agreement of Lease has been delivered and accepted by Lessor

i}?/[ Mel)ryldand and the rights and obligations of the parties hereunder and the - interpretation of this Agreement shall be in accordance with the laws of the State of
aryland. ’

11. RECORDING; AGREEMENT OF LEASE: At request of Lessor, Lessee will join in executing one or more financing statements pursuant.to the Uniform Commercial
Code. Lessee authorizes Lessor and its assigns to fiie financing statements signed only by Lessor or such assigns in all places where necessary to perfect Lessor’s interest
in all jurisdictions where such authorization is permitted by law. Notwithstanding the filing of a financing statement, this Agreement is and is intended to be a lease
and Lessee does pot acquire hercby any greater right, title or interest in or to the Equipment. The relationship between the parties hereto is that of Lessor and Lessee,
ﬂd Lessee'tshall not during the term hereof for any purpose whatsoever be or become the agent of Lessor nor shall Lessor be responsible for the acts or omissions of

ssee or its agents.

Q ¢ UOUP PTAPUOPVIX P U

* At the sole election of Lessor, the Lessor may give notice to the Lessee of any event of
default under this Lease, and permit the Lessee to cure such default by posting a surety
bond. The bonding eompany, the amount of the bond, and the form and substance of the bond
must be acceptable to lLesso

(SEE ATTACHED ADDENDA FOR ADDITIONAL TERMS AND CONDITIONS).

Form U-T L-1 9/73



ADDENDA

OWNERSHIP, SURRENDER: No title or right in the equipment shall pass to Lessee
except or herein expressly granted. Plates or other markings may be affixed to
or placed on the equipment indicating that Lessor is the owner thereof and

Lessee will not remove the same. Upon the termination of the lease period,
Lessee will immediately return the equipment at Lessee's cost or expense to
Lessor or to such place as Lessor shall specify, in as good condition as received
less normal wear, tear and depreciation. Lessee shall not be required to repaint
equipment to its original color or to remove numbering and markings thereon upon
the termination of the lease period. The equipment shall always remain and be
deemed personal property even though .attached to realty. All replacements,
equipment, repairs or accessories made to or placed in or upon the equipment
shall become an accession thereto and title thereto shall be immediately vested
in Lessor and shall be included under the terms hereof. All advances or payments
made by Lessor as a. result of the failure of the Lessee to preserve the equipment
or to pay insurance premiums for insurance thereon or to discharge and pay any
taxes, liens or encumbrances thereon shall be added to the unpaid balance of
rentals due hereunder and shall be payable by Lessee to Lessor immediately to-
gether with interest thereon at the rate of six per cent (6%) per annum until paid.

ASSIGNMENT: Lessor may assign, pledge or mortgage all of its rights under this
Agreement and its assignee may assign the same, all without notice to Lessee. All
rights of Lessor hereunder shall be succeeded to by any assignee hereof and said
assignee's title to this Agreement, to the rental herein provided for to be paid
and in and to the equipment shall be free from all defenses, setoffs, or counter-
claims of any kind or character which Lessee may be entitled to assert against
Lessor; it being understood and agreed that any assignee of Lessor does not assume
any obligations of the Lessor herein named. If Lease is assigned Lessee agrees to
pay Assignee rentals and other monies due or amount equal thereto, irrespective of
its terms, termination, breach or any other circumstances which might otherwise
relieve Lessee of such payment. Lessee also agrees to hold Equipment for said
Assignee to extent of Assignee's right, subject to Lessee's right hereunder.
Neither this Lease nor any interest therein is assignable or transferable by
operation of law by the Lessee. Lessee shall make all Lease payments to the
Lessor specifically named herein, unless and until Lessor notifies Lessee in
writing to make Lease payments to a specified assignee of this Lease. On and after
the date specified in such notice, Lessee shall make its Lease payments to that
assignee, unless and until that assignee notifies Lessee in writing to make Lease
payments to a subsequent assignee. The same procedure shall be followed for all
subsequent assignments and Lessee shall have no obligation to make the Lease pay-—
ments to any other person until it receives such a notice from the person to whom
Lessee is currently obligated to make payments. Lessee may rely on any written
notice which it reasonably believes to be genuine. Any holder of the Lessor's
interest in this Lease shall remain liable to Lessee for any breach of this Lease
committed by that holder, notwithstanding the assignment of this Lease by such

.holder to any other person.

AUTO-TRAIN CORPORATION

Yei ford-Fovaues




12.

ADDENDA
Page 2

DEFAULT: Any of the following events or conditions shall constitute an event of
default hereunder: (a) Non-payment of rent or any other amount due hereunder for
fifteen (15) days after the same becomes due, or default by Lessee in the per-
formance of any other obligation, term or condition of this Agreement or any other
Agreement between Lessor and Lessee; (b) The entry of any judgment against Lessee
or the issuance of any garnishment, attachment, distraint, execution, tax lien,
levy, charge or other writ or process against any property of Lessee, which would,
in the reasonable opinion of Lessor, impair Lessor's security or increase the risk
of full payment hereunder; (c¢) Death or legal incompetency of any individual Lessece,
or liquidation, dissolution, consolidation or termination of existence of any
Lessee which is a corporation, partnership or other business association or entity;
(d) The filing by or against Lessee of any petition under the Bankruptcy Act, or
any chapter thereof or any other federal or state statue or rule providing for
relief of debtors, arrangement, reorganizations, receiverships or the like, pro-
vided, however, that the filing of any such petition against Lessee shall not be
an event of default hereunder if dismissed within fifteen (15) days after such
petition is filed; (e) Any assignment for the benefit of creditors, agreement or
composition with Lessee's creditors or breach by Lessee of any of the terms of

any loan or credit agreement or default thereunder; (f) Any statement, representa-
tion or warranty furnished by or on behalf of Lessee proving to have been false,
erroneous or misleading in any material respect at the time such facts set forth
were made.

NEGATIVE COVENANT: Auto-Train hereby covenants and agrees with and warrants to
UTC EQUIPMENT CORPORATION as follows:

Auto-Train, without the prior written consent of UTC EQUIPMENT CORPORATION

may not incur any additional debt (other than short-term revolving bank loans) or
enter into any lease commitments for new facilities, for substantial enlargements
or improvements to existing facilities, or to acquire additional rolling stock
unless: (a) Auto-Train's prior year's after-tax earnings plus depreciation (based
on fourth quarter Fiscal 1977 results and certified annual statements thereafter)
are at least 150 percent of Auto-Train's "Fixed Charges'". As used herein, "Fixed
Charges' shall be the sum of (i) the current portion of long-term debt, including
the current portion of actual debt as well as the current portion of capitalized
lease obligations, both as determined and reported by Auto-Train's auditors on

the most recent certified year-end financial statements, plus (ii) total annual
lease payments and/or total annual principal and interest payments of the proposed
additional financing; and (b) total debt after such proposed additional financing
is not more than 2.5 times Auto-Train's tangible net worth. As used herein, "Debt"
shall include all items normally defined as liabilities under generally accepted
accounting principles except that it shall exclude deferred taxes and advance
sales payments and shall include the present value of both capitalized and non-
capitalized leases. The term "tangible net worth'" shall mean the amount by which
Auto-Train's assets (excluding good will, treasury stock, patents, appreciation on
plant and equipment and all other items commonly excluded under generally accepted
accounting principles) exceed its liabilities.

AUTO-TRAIN CORPORATION

By ' ,{/— Viee Byss - foatyer




DISTRICT OF COLUMBIA

On Ap;," I, 1add , before me came A ”n«\ Moo e H
to me known, who being by me duly sworn, did depose and say that he resides
at 9645 East Bexhill Drive, Kensington, Maryland 20795

that he is thel{J.ce Prs dent- Tinance of Auto-Train Corporation, the Corporation
described in and which executed the foregoing instrument; that he knows the
seal of said Corporation; that the seal affixed to said instrument is such
corporate seal; that it was so affixed by order of the Board of Directors of
said Corporation; and that he signed his name thereto by like order.

(' A TN T

Notary Public

MY COMMISSION EXPIRES MAY 31, 1981

State of Maryland)
SS:
City of Baltimore)

<;¢AW14//”))%’T7 , before me came 2422222ﬂ1ﬂ1 7ﬂ/ Cf21¢¢/<;2

to me knowndywho bzlng by me duly sworn, did depose and say that he re51des at

408 o Ok Daltrmd Srasy

that he is the %%éyizééééqzzf of UTC Equipment Corporation, the Corporation

described in and which executed the foregoing instrument; that he knows the
seal of said Corporation; that the seal affixed to said instrument is such

corporate seal; that it was so affixed by order of the Board of Directors of said

Corporation; and that he signed his name thereto by like order.

(Soicus & (D Lt

Notary Public ‘
chJM)Lbdf&Lb‘?t) é%zl"l/@ " ?{ i fz /%17!



